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I, the undersigned, do hereby certify that I have compared
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PROMISSORY NOTE

AND

SECURITY AGREEMENT

$79,875.00 Date: April 26, 1979

FOR VALUE RECEIVED, the undersigned, EDWARD GELSTHORPE, by this Promis-
sory Note and Security Agreement, hereby unconditionally promises to pay to
the order of THE FIRST NATIONAL BANK OF BOSTON the principal sum of SEVENTY-
NINE THOUSAND EIGHT HUNDRED AND SEVENTY-FIVE DOLLARS ($79,875.00) and to pay
interest on the principal sum outstanding hereunder from time to time from
the date on which the said principal sum shall be advanced to the undersigned
hereunder until the said principal sum or the unpaid portion thereof shall
have been paid in full, such interest to be payable, as provided"herein, at
the rate of TEN AND ONE-HALF PERCENT (10-1/2%) PER ANNUM. Interest only on
the principal sura outstanding hereunder shall be payable on July 20, 1979.
Thereafter, principal and interest shall be payable in SIXTY EQUAL CONSECU-
TIVE QUARTER-ANNUAL INSTALMENTS OF TWO THOUSAND SIX HUNDRED AND FIFTY-EIGHT
DOLLARS AND THIRTY CENTS ($2,658.30) EACH on the twentieth day of each April,
July, October and January in each year beginning October 20, 1979, until the
entire indebtedness evidenced hereby is fully paid, except that any remaining
indebtedness, if not sooner paid, shall be due and payable on July 20, 1994,
the date of final maturity of this Promissory Note. This Security Agreement
shall remain in full force and effect until such later date as all of the Ob-
ligations are paid and satisfied in full. The full amount of each of such
quarter-annual instalments shall be applied first to interest as it accrues
and then to principal.

Section 1. Interpretation. As used in this Promissory Note and Securi-
ty Agreement:

(a) "Bank" means The First National Bank of Boston, the Head Of-
fice of which is located at 100 Federal Street, Boston, Massachusetts, and
includes its successors in title and assigns.

(b) "Borrower" means the undersigned, EDWARD GELSTHORPE, and in-
cludes the successors, assigns, heirs, executors, administrators and other
legal representatives of EDWARD GELSTHORPE.

(c) "Cars" means, collectively, (i) the three (3) covered hopper
railroad freight cars purchased by the Borrower from the National Steel Car
Corporation, Limited (the "Manufacturer"), pursuant to an Agreement, dated as
of June 16, 1978, between the Manager and the Manufacturer, as amended on
August 28, 1978 and on October 12, 1978, all of the Manager's rights to pur-
chase such freight cars from the Manufacturer having been assigned by the



-2-

Manager to the Borrower pursuant to an instrument of assignment, dated April
26, 1979, between the Manager and the Borrower, (ii) all appliances, parts,
instruments, accessories, appurtenances and other equipment of whatever na-
ture which shall, at any time or times, become incorporated or installed in
or attached to any of such freight cars, and (iii) all additions, improve-
ments, renewals and replacements made at any time or times to any of the
foregoing. All of the Cars are identified in Exhibit A annexed hereto.

(d) "Collateral" means, collectively, all of the rights, title and
interests, all of the agreements, contracts, instruments, property, assets
and moneys, and all of the income and proceeds of any thereof, in, to, under
or in respect of which the Bank, by this Note, acquires or shall from time to
time acquire a security interest.

(e) "Event of Default" means any event or condition described in
Section 11 hereof.

(f) "Event of Loss" means, in relation to any Car, any of the fol-
lowing events: (i) the loss or total destruction of such Car; (ii) damage to
such Car to an extent which makes the repair of such Car uneconomical or
which renders such Car unfit for normal use; or (iii) any condemnation, con-
fiscation, seizure, requisition or other taking of title to or use of such
Car which shall result in the loss of title to or use of such Car for a peri-
od of thirty days or more.

(g) "Event of Loss Proceeds" means all compensation, damages or
other payments (including, but not limited to, recoveries under any policies
of insurance payable in respect of any Event of Loss with respect to any of
the Cars) which shall at any time or times become and be due and payable to
the Borrower, to the Manager, as agent for the Borrower, or to the Bank by
any governmental authority or by any other person as a consequence or in re-
spect of any Event of Loss with respect to any of the Cars.

(h) "Financing Fee" means the fee in the amount of $922 per Car
which was paid by the Borrower to the Bank upon or prior to the execution and
delivery to the Bank of this Note.

(i) "Fiscal Agency Agreement" means the Fiscal Agency Agreement,
dated as of April 26, 1979, among States Marine Corporation, acting in its
individual capacity directly or by and through its division, States Rail Ser-
vices, States Marine Corporation, acting as agent for the Borrower by and
through its division, States Rail Services, the Borrower and the Bank, pur-
suant to which (among other things) States Marine Corporation, acting as
agent for the Borrower by and through its division States Rail Services, has
agreed to pay or to cause to be paid directly to the Bank the moneys which
will become and be due and payable by the Manager to the Borrower upon the
terms of the Management Agreement, as such Fiscal Agency Agreement was origi-
nally executed, or, if varied or supplemented from time to time, as so varied
or supplemented.
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(j) "Freights" has the meaning given to that expression in Section
7(d) hereof.

(k) "Instalment Payment Dates" means, collectively, the dates on
which the sixty quarter-annual instalments of combined principal and interest
shall become and be due and payable by the Borrower to the Bank in accordance
with the terms hereof, and "Instalment Payment Date" means any one of such
dates.

(1) "Insurances" has the meaning given to that expression in Sec-
tion 7(f) hereof.

(m) "Leases" has the meaning given to that expression in Section
7(c) hereof.

(n) "Loan" means the loan in the principal amount of SEVENTY-NINE
THOUSAND EIGHT HUNDRED AND SEVENTY-FIVE DOLLARS ($79,875.00) to be made by
the Bank to the Borrower upon the terms and subject to the conditions con-
tained in Sections 2 and 3 hereof.

(o) "Management Agreement" means the Management Agreement, dated
as of April 26, 1979, between the Manager and the Borrower upon the terms of
which the Manager has agreed to manage the Cars as agent for the Borrower, as
such Management Agreement was originally executed,, or, if varied or supple-
mented from time to time, as so varied or supplemented, and "Management
Agreements" has the meaning given to that expression in Section 7(b) hereof.

(p) "Manager" means States Marine Corporation, a New York corpora-
tion, acting as agent for the Borrower under the Management Agreement, wheth-
er directly or by and through its. division, States Rail Services, the prin-
cipal offices of which division are located at 280 Park Avenue, New York, New
York, and includes the successors in title and assigns of States Marine Cor-
poration.

(q) "Manufacturer" has the meaning given to that expression in
Section l(c) hereof.

(r) "Note" means this Promissory Note and Security Agreement as
originally executed and includes the Exhibits annexed hereto, or if this
Promissory Note and Security Agreement shall be varied or supplemented from
time to time, as the same shall be so varied or supplemented.

(s) "Obligations" means, collectively, all indebtedness, obliga-
tions and liabilities existing on the date of this Note or arising from time
to time thereafter, whether matured or unmatured, certain or contingent, liq-
uidated or unliquidated, arising by contract, operation of law or otherwise,
of the Borrower to the Bank (i) in respect of the Loan, or (ii) under or in
respect of this Note, and "Obligation" means any one of the" Obligations.
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(t) "Purchase Price" means the total purchase price payable by the
Borrower for all of the Cars, which price includes estimated import duties,
transit fees, inspection charges and all other fees necessary to place the
Cars in service.

(u) "Sales Proceeds" means all moneys, property and assets which
shall at any time or times become and be due and payable to or otherwise re-
ceivable by the Borrower or by the Manager, as agent for the Borrower, or by
the Bank from any person in consideration for the sale, transfer or other
disposition of all or any of the Cars.

Section 2. Making The Loan, Etc.

(a) This Note evidences the obligations of the Borrower to the
Bank (i) to repay the Loan which will be made to the Borrower by the Bank up-
on the terms and subject to the conditions contained in Sections 2 and 3
hereof, and (ii) to pay interest on the Loan and to pay other amounts in ac-
cordance with the provisions set forth herein.

(b) The entire proceeds of the Loan will be applied by the Borrow-
er towards the payment, of the Purchase Price. The Loan will be made by the
Bank to the Borrower on the date on which the Purchase Price is to be paid to
the Manufacturer. The Borrower has, upon the terms of the Fiscal Agency
Agreement, directed the Manager to deliver to the Bank, on behalf of the Bor-
rower,, a written application for the Loan, which application (hereinafter
called the "Loan Application") shall (i) notify the Bank that each of the
Cars has been delivered to and accepted by the Manager as agent for the Bor-
rower, (ii) specify the date (hereinafter called the "Drawdown Date") on
which the Purchase Price is to be paid to the Manufacturer, (iii) specify the
bank account of the Manager to which payment of the proceeds of the Loan is
to be made by the Bank, (iv) be received by the Bank not later than the
fourth business day prior to the Drawdown Date, and (v) be substantially in
the form of Exhibit B annexed hereto, appropriately completed and signed on
behalf of the Manager by one of its duly authorized officers. The Borrower
hereby irrevocably directs the Bank (A) to make the Loan to the Borrower on
the Drawdown Date specified in the Loan Application received by the Bank
hereunder, and (B) on behalf of the Borrower, to pay the entire proceeds of
the Loan to the Manager on the Drawdown Date by crediting the bank account
specified in the Loan Application received by the Bank pursuant to this para-
graph (b).

(c) If all of the conditions contained in Section 3 hereof are
satisfied on or prior to the Drawdown Date specified in the Loan Application
received by the Bank pursuant to Section 2(b) hereof, the Bank will advance
the Loan to the Borrower on such Drawdown Date in accordance with Section
2(b) hereof.
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(d) The Borrower hereby agrees that (i) the Bank shall not have
any responsibility to the Borrower or to any other person for the authoriza-
tion, execution, validity or genuineness of any Loan Application received by
the Bank pursuant to Section 2(b) hereof or for the truth or accuracy of any
recitals, statements or representations contained therein, even if such Loan
Application should in fact be invalid, unauthorized, fraudulent or forged,
(ii) the Bank shall be entitled to rely conclusively upon, and shall be fully
protected- in acting upon, any Loan Application received by the Bank pursuant
to Section 2(b) hereof which is believed by the Bank to be genuine and cor-
rect in form and to have been signed by the proper party or parties, and
(iii) any action taken by the Bank in reliance upon a Loan Application re-
ceived by the Bank pursuant to Section 2(b) hereof shall be binding upon the
Borrower and shall not place the Bank under any liability to the Borrower.

Section 3. Conditions Of Lending. The obligation of the Bank to make
the Loan to the Borrower in accordance with Section 2 hereof shall-be subject
to the satisfaction, prior thereto or concurrently therewith, of each of the
following conditions precedent:

(a) The Bank shall have received from the Manager the Loan Appli-
cation in accordance with Section 2(b) hereof.

(b) No event shall have occurred and be continuing on the Drawdown
Date specified in such Loan Application and no condition shall exist on such
Drawdown Date which constitutes an Event of Default.

(c) The Fiscal Agency Agreement shall have been duly authorized,
executed and delivered to the Bank by States Marine Corporation, acting in
its individual capacity, by States Marine Corporation, acting as agent for
the Borrower, and by the Borrower, shall be in form and substance satisfac-
tory to the Bank and shall be in full force and effect on the Drawdown Date.
The Financing Fee shall have been paid in full by the Borrower to the Bank.

(d) The Bank shall have received evidence, in form and substance
satisfactory to it, that: (i) each of the Cars has been duly delivered to
and accepted by the Manager as agent for the Borrower; (ii) the Borrower has
good title to each of the Cars subject to no mortgages, security interests or
other encumbrances other than the security interests in respect of the Cars
granted to the Bank hereby; (iii) insurance coverage satisfactory to the Bank
is in effect in respect of each of the Cars; (iv) the security interests of
the Bank, as secured party, in and to each of the Cars have been duly en-
dorsed upon all policies of insurance issued in respect of the Cars; (v) Uni-
form Commercial Code financing statements, in form and substance satisfactory
to the Bank, have been duly executed and delivered by the Borrower, as debt-
or, and by the Bank, as secured party, and duly filed in all appropriate
places; and (vi) a counterpart original of this Note and two certified true
copies thereof have been duly filed with the Interstate. Commerce Commission,
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and there has also been filed with the Interstate Commerce Commission all
such other agreements, instruments and documents as shall, in the opinion of
the Bank, be necessary in order to maintain, preserve and safeguard at all
times all of the rights, title and interests in and to the Cars of the Bor-
rower, as owner, and the Bank, as secured party.

(e) All proceedings in connection with the transactions contem-
plated hereby and all documents incidental thereto shall be satisfactory in
form and substance to the Bank, and the Bank shall have received all such
counterpart originals or certified or other copies of such documents as the
Bank may request.

Section 4. Mandatory Prepayments, Etc.

(a) If any Event of Loss shall at any time occur in respect of any
one or more of the Cars, then there shall become and be absolutely due and
payable to the Bank on the ninetieth day following the date on -which such
Event of Loss occurred (such ninetieth day being in this paragraph (a) called
the "Mandatory Prepayment Date"), and the Borrower hereby promises to pay to
the Bank on such Mandatory Prepayment Date, that portion of the principal
amount of this Note outstanding on such Mandatory Prepayment Date as shall be
equal, to the amount obtained by subtracting (i) the aggregate amount of all
Event of Loss Proceeds paid in respect of such Event of Loss and applied by
the Bank, at any time or times on or prior to such Mandatory Prepayment Date,
towards the prepayment of the unpaid principal of this Note, from (ii) the
amount obtained by multiplying the number of Cars in respect of which such
Event of Loss occurred by the amount obtained by dividing (A) the difference
between (x) the principal amount of this, Note outstanding on the date on
which such Event of Loss occurred, and (y) the aggregate amount of the prin-
cipal portion of all instalments which shall have become due and payable in
accordance with the terms of this Note after the date on which such Event of
Loss occurred but prior to such Mandatory Prepayment Date, by (B) the total
number of Unaffected Cars immediately prior to the occurrence of such Event
of Loss. For the purposes of this paragraph (a), the term "Unaffected Cars"
means, in relation to the Cars at any particular time, Cars which have not
been sold, transferred or otherwise disposed of at or prior to such time and
in respect of which no Event of Loss has occurred at or prior to such time.

(b) If any Event of Loss shall at any time occur in respect of any
one or more of the Cars and any Event of Loss Proceeds shall at any time or
times become and be due and payable to the Borrower from any person or per-
sons as a consequence of the occurrence of such Event of Loss, there shall
become and be absolutely due and payable to the Bank on the date on which
such Event of Loss Proceeds are paid to or for the account of the Borrower,
and the Borrower hereby promises to pay to the Bank on such date, the full
amount of the Event of Loss Proceeds so paid. The Bank will, promptly after
its receipt of any Event of Loss Proceeds in respect of any Event of Loss,
apply the full amount thereof in the manner hereinafter provided by this
paragraph (b):
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(i) if such Event of Loss Proceeds shall have been paid to
the Bank at any time or times on or prior to the ninetieth day following
the date on which such Event of Loss occurred (such ninetieth day being
in this paragraph (b) called the "Mandatory Prepayment Date"), then the
Bank will apply the full amount of such Event of Loss Proceeds in or to-
wards the prepayment of the unpaid principal of this Note; and

(ii) if such Event of Loss Proceeds shall have been paid to
the Bank at any time or times after the Mandatory Prepayment Date relat-
ing to such Event of Loss, then the Bank will (A) apply, in or towards
the prepayment of the unpaid principal of this Note, that part of such
Event of Loss Proceeds as shall be equal to the difference between (x)
the full amount of such Event of Loss Proceeds, and (y_) the amount of
the unpaid principal of this Note which shall, as a consequence of the
occurrence of such Event of Loss, have-been paid by the Borrower to the
Bank on such Mandatory Prepayment Date in accordance with Section 4(a)
hereof, (B) apply the balance (if any) of such Event of Loss Proceeds
remaining after the application referred to in clause (A) of this para-
graph (b) (ii) in or towards the payment of all (if any) sums which are
then, due and payable by the Borrower to the Bank hereunder, and (C) re-
mit to the Manager for payment to the Borrower the balance (if any) of
such Event of Loss Proceeds remaining after the applications referred to
in clauses (A) and (B) of this paragraph (b)•(ii).

(c) If any cash Sales- Proceeds shall at any time or times become
and be due and payable to the Borrower there shall become and be absolutely
due and payable to the Bank on the date on which such cash Sales Proceeds are
paid to or for the account of the Borrower, and the Borrower hereby promises
to pay to the Bank on such date, the full amount of such cash Sales Proceeds.
The Bank will, promptly after its receipt of such cash Sales Proceeds, apply
the full amount thereof in or towards the prepayment of the unpaid principal
of this Note. If any non-cash Sales Proceeds shall at any time or times be
receivable by the Borrower from any person or persons, the Borrower will
cause such non-cash Sales Proceeds to be delivered to the Bank. The Bank
shall have the immediate and continuing right to sell or otherwise dispose of
any non-cash Sales Proceeds so. received by it. The entire proceeds of any
such sale or disposition shall be applied by the Bank in or towards the pre-
payment of the unpaid principal of this Note.

(d) lir the event that any partial prepayment of the unpaid princi-
pal of this Note is made pursuant to paragraph (a), (b) or (c) of Section 4
hereof, the Bank will, in order to reflect the change in the principal amount
of this Note which will be outstanding from and after the date of such par-
tial prepayment, recompute the amount of the quarter-annual instalments of
combined principal and interest which shall become and be due and payable by
the Borrower to the Bank on each Instalment Payment Date falling after the
date of such partial prepayment, and the Bank will promptly thereafter notify
the Borrower in writing of the amount of the quarter-annual instalments which



-8-

shall be payable on each such Instalment Payment Date. No partial prepayment
of the unpaid principal of this Note made pursuant to paragraph (a), (b) or
(c) of Section 4 hereof shall discharge the obligation of the Borrower to pay
any quarter-annual instalment of combined principal and interest falling due
on any Instalment Payment Date subsequent to such partial prepayment, operate
to extend or postpone the due date of any subsequent quarter-annual instal-
ment or, except as hereinabove provided, change the amount of any such in-
stalment.

(e) The Borrower shall have the right to prepay the unpaid princi-
pal of this Note in full (but not in part) on any Instalment Payment Date
falling after July 20, 1989, provided that the Borrower's right to make such
a prepayment is subject to the condition that the Borrower shall have given
the Bank at least seven. (7) days' prior written notice of the Borrower's in-
tention to make: such a prepayment and is also subject to the condition that
the Borrower shall pay to the Bank, on the date of such prepayment, a premium
equal to (i) five and one-half- percent (5-̂ 1/2%) of the principal amount being
prepaid if such prepayment is made after July 20, 1989, but prior to October
20, 1990, (ii) four percent (4%) of the principal amount being prepaid if
such prepayment is made after July 20, 1990, but prior to October 20, 1991,
(iii) two and one-half percent (2-1/2%) of the principal amount being prepaid
if such prepayment is made after July 20, 1991, but prior to October 20,
1992, and (iv) one percent (1%) of the principal amount being prepaid if such
prepayment is made after July 20, 1992, but prior to October 20, 1993. No
premium shall be payable by the Borrower to the Bank upon the prepayment of
the unpaid principal of this Note in full .on any Instalment Payment Date
falling after July 20, 1993. If notice of the prepayment of the unpaid prin-
cipal of this Note is given to the Bank by the Borrower pursuant to this par-
agraph (e), there shall become and be absolutely due and payable to the Bank
on the date of prepayment specified by such notice, and the Borrower hereby
promises to pay to the Bank on such date of prepayment, the entire unpaid
principal amount of this Note, all of the unpaid interest accrued on the un-
paid principal of this Note to such date of prepayment and all (if any) other
sums then due and payable by the Borrower to the Bank on or in respect of
this Note or the indebtedness evidenced hereby.

(f) Anything in paragraph (e) of Section 4 hereof to the contrary
notwithstanding, the Borrower or the Borrower's legal representatives shall
have the right to prepay the unpaid principal of this Note in full (but not
in part), without premium or. penalty, (i) within sixty (60) days after the
death of EDWARD GELSTHORPE, or (ii) if the Bank shall have consented in writ-
ing to the Borrower's sale or disposition of all of the Cars (which consent
shall not be unreasonably withheld by the Bank), upon or in connection with
such sale or disposition of all of the Cars by or on behalf of the Borrower.

(g) Except as otherwise expressly provided by paragraphs (a), (b)
(c), (e) and (f) of Section 4 hereof, the Borrower shall have no right to
prepay all or any part of the unpaid principal of this Note.
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Section 5. Place Of Payment; Computations, Etc.

(a) All payments of principal, interest and other amounts payable
on or in respect of this Note or the indebtedness evidenced hereby shall be
made to the Bank at its Head Office located at 100 Federal Street, Boston,
Massachusetts 02110, in funds immediately available to the Bank as it may di-
rect.

(b) All payments on or in respect of this Note or the indebtedness
evidenced hereby shall be made to the Bank without set-off or counterclaim
and free and clear of, and without deduction for, any taxes, levies, imposts,
duties, charges, fees, deductions, withholdings, restrictions or conditions
of any nature whatever.

(c) All, computations of interest payable as provided in Section
5(d) of this Note shall be made by the Bank on the basis of the number of
days elapsed divided by 360. Whenever any payment to be made on or in re-
spect of this Note, or the indebtedness evidenced hereby becomes due and pay-
able on a day which is not a business day, the maturity thereof shall be ex-
tended to the next succeeding business day and interest thereon shall accrue
at the applicable rate during: such extensions.

(d) Anything in this Note express or implied to the contrary not-
withstanding,, each overdue payment on or in respect of this Note or the in-
debtedness evidenced hereby shall bear interest, from the date on which such
payment shall have become- due and payable to the Bank in accordance with the
terms hereof to the date on which such payment shall be paid by the Borrower
to the Bank (whether before or after judgment), at the rate of ELEVEN PERCENT
(11%) PER ANNUM. The unpaid interest accrued on any overdue payment in ac-
cordance with this paragraph (d) will become and be absolutely due and pay-
able by the Borrower to the Bank on demand by the Bank. Interest on each
overdue payment will continue to accrue as provided by this paragraph (d) and
will be compounded monthly until the obligations of the Borrower in respect
of the payment of such overdue payment are discharged (whether before or af-
ter judgment).

Section, 6. Application of Moneys Received by_ Bank, Obligations
Absolute and Unconditional, etc.

(a) The Manager has agreed, in accordance with the terms of the
Fiscal Agency Agreement, to pay or to cause to be paid directly to the Bank,
for the account of the Borrower, on each Instalment Payment Date, that por-
tion of the Distributable Net Earnings (as hereinafter defined) relating to
such Instalment Payment Date as shall be equal to the sum (such sum being in
this paragraph (a) called the "Debt Service") of (i) the amount of the in-
stalment of combined principal and interest due and payable by the Borrower
to the Bank hereunder on such Instalment Payment Date, and (ii) the aggregate
amount of all (if any) other sums then due and payable by the Borrower to the
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Bank on or in respect of this Note or the indebtedness evidenced hereby. In
the event that the Debt ^Service due and payable by the Borrower to the Bank
on any Instalment Payment Date shall be equal to or greater than the Distri-
butable Net Earnings relating to such Instalment Payment Date, the Manager
has agreed, in accordance with the terms of the Fiscal Agency Agreement, to
pay or to cause to be paid directly to the Bank, for the account of. the Bor-
rower, on such Instalment Payment Date, the full amount of the Distributable
Net Earnings relating to such Instalment Payment Date. Upon the receipt by
the Bank from the Manager of all or any part of the Distributable Net Earn-
ings relating to any Instalment Payment Date, the Bank-will, upon such In-
stalment Payment Date, apply the full amount of the Distributable Net Earn-
ings actually received by the Bank from the Manager in or towards the payment
of the Debt Service due and payable by the Borrower to the Bank on such In-.
stalment Payment Date. For the purposes of this paragraph (a), the term
"Distributable Net Earnings" means, in relation to any Instalment Payment
Date, the Net Earnings (as defined in; the Management Agreement) which shall
become and be due and payable by the Manager to the Borrower, in accordance
with the terms, of the Management Agreement, within twenty days after the end
of the calendar quarter ending on the last day of the calendar month immedi-
ately preceding, the calendar month in which such Instalment Payment Date
falls.

(b) If the Bank: shall at any time or times change, in accordance
with Section 4(d) hereof, the amount of the quarter-annual instalments of
combined principal and interest due and: payable by the Borrower to the Bank
hereunder on each Installment Payment Date, the Bank will notify the Manager
in writing of such change. If, in addition to the instalment of combined
principal and interest which shall become and be due and payable by the Bor-
rower to the Bank hereunder on any Instalment Payment Date, any other sums
are due and payable by the Borrower to the Bank hereunder on such Instalment
Payment Date, the Bank will, on or prior to such Instalment Payment Date,
notify the Manager in writing of the aggregate amount of such other sums.

(c) The Manager has agreed, in accordance with the terms of the
Fiscal Agency Agreement, to pay or to cause to be paid, directly to the Bank,
for the account of the Borrower, the full amount of all Event of Loss Pro-
ceeds which will become and be due and payable by the Manager to the Borrower
at any time or times in accordance with the terms of the Management Agree-
ment. Promptly after the receipt by the Bank from the Manager of any Event
of Loss Proceeds, the Bank will apply the full amount of such Event of Loss
Proceeds in or towards the prepayment of the principal amount of this Note
then outstanding and the payment of all other sums then due and payable here-
under, all as provided by Section 4(b) hereof.

(d) The Manager has agreed, in accordance with the terms of the
Fiscal Agency Agreement, to pay or deliver or to cause to be paid or deliver-
ed directly to the Bank, for the account of the Borrower, the full amount of
all Sales Proceeds which will become and be due and payable by the Manager to
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the Borrower at any time or times in accordance with, the terms of the Manage-
ment Agreement. Promptly after the receipt by the Bank from the Manager of
any Sales Proceeds, the Bank will apply the full amount of such Sales Pro-
ceeds in or towards the prepayment of the principal amount of this Note then
outstanding, as provided by Section 4(c) hereof.

(e) In addition to the distributions of Net Earnings, the Event of
Loss Proceeds and the Sales Proceeds which will or (as the case may be) may
become and be due and payable from time to time by the Manager to the Borrow-
er in accordance with the terms of the Management Agreement, other sums may
from time to time become and be due and payable by the Manager to the Borrow-
er in accordance with the terms of the Management Agreement (such other sums
being in this paragraph (e) collectively called the "Additional Sums"). The
Manager has agreed, in accordance with the terms of the Fiscal Agency Agree-
ment, to pay or to cause to be paid directly to the Bank, for the account of
the Borrower, the full amount of all Additional Sums which will become and be
due and payable by the Manager to the Borrower at. any time or times in accor-
dance with the terms of the Management Agreement. Promptly after the receipt
by the Bank from the Manager of any Additional Sums, the Bank will apply the
full amount of such Additional Sums in or towards the payment of all amounts
which are then due and payable by the Borrower to the Bank hereunder. The
balance (if any) remaining after such application will be held by the Bank
until the first Instalment Payment Date following, the Bank's receipt of such
Additional Sums. Upon such Instalment Payment Date, the Bank will apply the
said balance in or towards the payment of the instalment of combined princi-
pal and interest due and payable by the Borrower to the Bank hereunder on
such date and the payment of any other amounts then due and payable by the
Borrower to the Bank hereunder. The surplus (if any) remaining after such
applications will be remitted by the Bank to the Manager for payment to the
Borrower.

(f) The Bank will apply the full amount of the Financing Fee re-
ceived by the Bank from the Borrower in or towards the payment of (i) up to
but not exceeding $660.00 of the fees and disbursements of lawyers which have
been or which will be incurred or sustained by the Bank in connection with
the preparation, execution and delivery of this Note and the Fiscal Agency
Agreement and the making of the Loan, and (ii) the interest on the principal
sum outstanding hereunder payable by the: Borrower to the Bank on July 20,
1979, in accordance with the terms of this Note. The balance (if any) re-
maining after such applications will be remitted by the Bank to the Manager
for payment to the Borrower. If the Bank shall determine that the Financing
Fee is not sufficient to cover the payment of such interest in full and the
payment of up to but not exceeding $660.00 of such fees and disbursements,
the Bank will promptly notify the Borrower (through the Manager) of the
amount of such deficiency. The Borrower shall be obligated to pay the amount
of such deficiency to the-Bank in full on July 20, 1979.
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(g) The Borrower hereby irrevocably directs the Bank to apply, in
the manner hereinabove provided in this Section 6, all of the moneys which
shall at any time or times be paid by the Manager to the Bank, for the ac-
count of the Borrower, in accordance with the terms of the Fiscal Agency
Agreement. The Borrower hereby irrevocably appoints the Bank the attorney-
in-fact of the Borrower with power of substitution, in the name of the Bor-
rower or of the Bank, to execute and do all such assurances, acts and things
as shall, in the opinion of the Bank, be necessary in order to accomplish all
or any of the foregoing acts and things referred to in paragraphs (a), (b),
(c), (d), (e) and (f) of this Section 6, the Borrower hereby ratifying and
confirming all that the Bank may do in pursuance of the power hereby granted
which, being given for security, is irrevocable.

(h) The Obligations of the Borrower to the Bank under or in re-
spect of this Note and the indebtedness evidenced hereby are absolute, uncon-
ditional and irrevocable under any and all circumstances, it being the ex-
press intention of the Borrower and the Bank that the Obligations shall not
be to any extent or in any way or manner whatsoever satisfied, discharged,
released, impaired, diminished or otherwise affected except by payment to the
Bank by or on behalf of the Borrower and then only to the extent of such pay-
ment. Without any limitation whatsoever of the generality of the foregoing,
the Obligations of the Borrower are in no way conditional upon any require-
ment that the Bank first (i) attempt to collect from the Manager any moneys
which will become and be due and payable by the Manager to the Borrower at
any time: or times in accordance with the terms of the Management Agreement,
(ii) attempt to collect: from States Marine Corporation any moneys which will
become and be due and payable by States Marine Corporation (whether in its
individual capacity or in.its capacity as agent for the Borrower) to the Bank
(whether for the account of the Borrower or for the account of the Bank) at
any time or times in accordance with the terms of the Fiscal Agency Agree-
ment, (iii) proceed to protect and enforce all or any of the rights, remed-
ies, powers or privileges of the Borrower under the Management Agreement or
under or in. respect of any of the Collateral by action at law or other appro-
priate proceedings, (iv) proceed to protect and enforce all or any of the
rights, remedies, powers or privileges of the Bank under the Fiscal Agency
Agreement or under or in respect of any of the Collateral by action at law or
other appropriate proceedings, or (y) attempt to take possession of, sell,
transfer or otherwise dispose of or otherwise realize upon or resort to any
of. the Collateral or otherwise enforce any of the security interests granted
to the Bank hereby.

(i) Without any limitation whatsoever of the generality of the
provisions contained in Section 6(h) hereof:

(A) if, on the date on which any Obligation shall become and be due and
payable by; the Borrower to the Bank hereunder, the moneys which (1) shall
have been paid by the Manager to the Bank for the account of the Borrower in
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accordance with the terms of the Fiscal Agency Agreement, and (2) shall be
freely available to the Bank for application in or towards the payment of
such Obligation on the due date hereof, shall be less than the amount of such
Obligation, the Borrower shall be absolutely and unconditionally obligated to
pay to the Bank, on the due date of such Obligation, the full amount of such
deficiency;

(B) the failure, refusal or inability of the Manager to make any pay-
ment or payments to the. Bank for the account of the Borrower in accordance
with the terms of the Fiscal Agency Agreement shall not to any extent or in
any way or manner whatsoever discharge, release, impair or diminish any of
the Obligations; and

(C) if (1) any payment (in this clause (C) called the "Manager Pay-
ment") shall at any time be made by the Manager to the Bank in accordance
with the terms of the Fiscal Agency Agreement, (2) the Bank shall credit such
Manager Payment as paid by the Borrower in or towards the satisfaction of any
Obligation, and (3) such Manager Payment or any part thereof shall at any
time be recovered from the Bank by any person or persons, then the Borrower
shall be absolutely and unconditionally obligated to pay to the Bank, on the
date on which such Manager Payment or any part thereof shall be recovered
from the Bank, an amount equal to the Manager Payment or the part thereof so
recovered from the Bank.

(j) The-maximum liability of the Borrower to the Bank on or in re-
spect of this Note or the indebtedness evidenced hereby is not limited to any
extent or in any way or manner whatsoever. Without limitation of the genera-
lity of the foregoing sentence of this paragraph (j), if the proceeds of any
sale, transfer or other disposition by the Bank of all or any part of the
Collateral shall not be sufficient to satisfy and discharge all of the Obli-
gations then due and payable by the Borrower to the Bank hereunder, the Bor-
rower shall be absolutely and unconditionally liable to the Bank for the de-
ficiency. '

Section 7. Grant of Security Interest. In order to secure the payment
and performance of all of the Obligations and each and every part thereof,
the Borrower hereby mortgages and assigns to the Bank, and hereby grants to
the Bank a continuing security interest in, all of the Borrower's rights, ti-
tle and interests in, to, under or in respect of all of the following:

(a) each of the Cars, the Agreement between the Manager and the
Manufacturer referred to in Section l(c) hereof and the instrument of assign-
ment between the Manager and the Borrower referred to in such Section l(c);

(b) the Management Agreement and each (if any) other management
agreement which shall at any time or times hereafter be made or otherwise en-
tered into by the Borrower in respect of the Cars or any of them (the Manage-
ment Agreement and such other management agreements being herein collectively



-14-

called the "Management Agreements"), including, without limitation, all of
the contract rights, accounts, powers, privileges, options, guarantees, in-
demnities , claims and remedies and all other interests and benefits whatever
existing on the date hereof or arising from time to time thereafter of the
Borrower under or in respect of the Management Agreements or any of them;

(c) all leases, contracts for employment or other contracts or
agreements of any nature whatsoever pursuant to or under which the Borrower
or the Borrower's agents or representatives or the Manager or any of its de-
signees, agents or representatives shall, at any time or times, lease, hire,
bail or let the Cars or any of them to any person or persons or otherwise
permit or authorize the Cars or any of them to be used or employed by or on
behalf of any person or persons (such leases, contracts or other agreements
being herein collectively called the "Leases");

(d) all moneys (other than any Sales Proceeds or Event of Loss
Proceeds)' which shall, at any time or times, become and be due and payable to
the Borrower or to the Borrower's agents or representatives under or in re-
spect of the Management Agreements or any of them or under or in respect of
the Leases or any of them, including, without limitation, all damages and
claims for damages for or in respect of any breach of any of the Management
Agreements or any of the Leases, and all other earnings and revenues of the
Cars or any of them of any kind whatever which shall at any time or times be-
come and be due and payable to the Borrower or to the Borrower's agents or
representatives (all such moneys, earnings and revenues being herein collec-
tively called the "Freights") and all accounts which shall, at any time or
times, arise under or in respect of: all or any of the Management Agreements,
the Leases or the Freights;

(e) all Sales Proceeds, all Event of Loss Proceeds and all ac-
counts which shall, at any time or times, arise in respect of all or any of
the Sales Proceeds or the Event of Loss Proceeds;

(f) all policies or contracts of insurance which shall at any time
or times be obtained or otherwise entered into by the Borrower or by any oth-
er- persons in the joint names of such persons and the Borrower in respect of
the Cars, or any of them or in respect of the Freights or otherwise howsoever
in connection with any of the Cars or the Freights (all of such policies and
contracts of insurance being herein collectively called the "Insurances"),
including, without limitation, all of the benefits of the Insurances and all
accounts and claims arising in respect thereof of whatsoever nature; and

(g) all of the proceeds and products of all of the foregoing.

Section 8. Bank' s Rights In Respect Of_ The Collateral, Etc.

(a) The rights granted , by the Borrower to the Bank pursuant to
Section 7 hereof include, without limitation, the immediate and continuing
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rights to give notices, requests, consents, approvals and waivers under any
of the Management Agreements, the Leases or the Insurances, to make demands
upon any party or parties thereto, to execute and/or deliver any instruments
or documents required to be executed and/or delivered by the Borrower there-
under, to compel performance by any party or parties thereto of all or any of
the obligations thereunder of any such party or parties, to receive notices
or other communications from any parties thereto, to request or agree to any
amendments or modifications thereof or any supplements or additions thereto,
to receive or collect by legal process or otherwise and to give receipts for
all Freights, Sales Proceeds or Event of Loss Proceeds which may at any time
or times become payable to the Borrower by, and for all other moneys which
may at any time or times become recoverable by the Borrower from or payable
to the Borrower by, any party or parties to any of the Management Agreements,
the Leases or the Insurances, and, generally, to- do all of the things which
the Borrower is or may hereafter become entitled to do under or in.respect of
any of the Management Agreements, the Leases, the Insurances or the Cars, the
Borrower hereby appointing the Bank the attorney-in-fact of the Borrower with
power of substitution,, in the name of the Borrower or of the Bank or its nom-
inees, to do all. or any of the foregoing, the Borrower hereby ratifying and
confirming all that the Bank or any substitute attorney may do in pursuance
of the powers granted by this Note which, being given for security, are ir-
revocable. Anything hereinbefore to the contrary notwithstanding, but with-
out any prejudice whatsoever to the provisions of Section 8(b) or 8(c) here-
of, the- Bank hereby agrees with the Borrower that the Bank will not (except
as otherwise permitted by Section 8(b) or 8(c) hereof) exercise any of the
foregoing rights until the Bank shall furnish the Borrower with a written no-
tice advising the Borrower of the Bank's decision (which shall be conclusive
and binding on the Borrower) to exercise any one or more of the foregoing
rights. Notices pursuant to the foregoing sentence of this paragraph (a) may
be furnished by the Bank to the Borrower at any time and from time to time,
whether or not any Event of Default shall have occurred and be continuing.
The Borrower hereby absolutely and irrevocably agrees with the Bank that,
from and after the date of any such notice from the Bank to the Borrower,
the Bank shall have the sole and exclusive right, power and privilege to
exercise such of the foregoing rights as shall have been specified by the
Bank in such notice.

(b) The Bank shall have the right (but shall have no obligation)
at any time or times (whether or not any Event of Default shall have occurred
and. be continuing) to take, in its own name or in the name of the Borrower,
or otherwise, without notice to the Borrower, such action as the Bank may
determine to be necessary to cure any default, or to protect or enforce any
rights of the Borrower, under: or in respect of any of the Management Agree-
ments, the Leases, the Insurances, the Cars or the Freights. Any action,
suit or proceeding brought by the Bank pursuant to any provision hereof may
be compromised, withdrawn or otherwise dealt with by the Bank without the
approval of the Borrower or any other person or persons.
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(c) It is the express intention of the Borrower and the Bank that,
except as otherwise expressly provided by this Note and the Fiscal Agency
Agreement, all of the Freights, Event of Loss Proceeds and Sales Proceeds and
all other moneys which shall at any time or times become and be due and pay-
able to the Borrower under or in respect of the Management Agreements, the
Leases or the Insurances or otherwise howsoever in respect of the Cars or the
Freights shall (in each case) be paid directly to the Bank in full for the
account of the Borrower and applied by the Bank in or towards the payment of
the Obligations in. accordance with the terms of Section 6 hereof. The Bank
shall have the immediate and continuing right (but shall have no obligation)
at any time or times (whether or not any Event of Default shall have occurred
and be continuing) to receive, collect, sue for and recover, and to give re-
ceipts and good discharge for, all or any of the Freights, the Event of Loss
Proceeds and the Sales Proceeds and all or any of the other moneys aforesaid,
all without notice to the Borrower- The Borrower will (except as otherwise
expressly provided by this Note and the Fiscal Agency Agreement) at all times
cause all of the Freights, Event, of Loss Proceeds and Sales Proceeds and all
other moneys aforesaid to be paid directly to the Bank in full for the ac-
count of the Borrower. If any of the Freights, Event of Loss Proceeds or
'Sales Proceeds or any of the other moneys aforesaid are received at any time
by the Borrower, the Borrower shall hold all of the moneys so received in
trust for the Bank without commingling the same with any other funds of the
Borrower, and, promptly after the Borrower's receipt of any such moneys, the
Borrower shall pay the same directly to the Bank.

(d) The security interests created by this Note shall be held by
the Bank as a continuing security for the payment and performance of all of
the Obligations: and, each and every part thereof and shall be held by the
Bank, and shall not be discharged or otherwise terminated, until such time as
all of the Obligations are paid and, satisfied in full. This Note, the
rights, remedies, powers and privileges of the Bank hereunder and the securi-
ty interests created hereby shall be: in addition to, and shall not in any way
be prejudiced or affected by, any other collateral or any other security now
or at any time or times hereafter held by the Bank for all or any part of the
Obligations. Each and every right, remedy, power and privilege conferred on
or. reserved to the Bank hereunder shall be cumulative and in addition to, and
not in limitation of, each and every other right, remedy, power or privilege
conferred on or reserved to the Bank under this Note or under any other col-
lateral. All of the rights, remedies, powers and privileges vested in the
Bank hereunder may be exercised by the Bank at such time or times and in such
order and manner as the Bank may, in its absolute discretion, deem expedient.

(e) The Obligations and the security interests granted hereby
shall not. be to any extent or in any way or manner whatsoever discharged, im-
paired, diminished, released or otherwise affected by any of the following,
whether or not the Borrower shall have had any notice or knowledge of any
thereof: (i) any extension or postponement of the time for. the payment or
performance of any of the Obligations, the acceptance of any partial payment
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thereon, any and all other indulgences by the Bank in respect of any of the
Obligations, the taking, addition, substitution or release, in whole or in
part, at any time or times, of any security for any of the Obligations or the
addition, substitution or release, in whole or in part, of any person or per-
sons primarily or secondarily liable in respect of any of the Obligations;
(ii) any action or delay in acting or failure to act on the part of the Bank
hereunder or in respect of any of the Obligations or any of the Collateral or
under the Fiscal Agency Agreement or otherwise, including, without limita-
tion, any failure strictly or diligently to assert any right or to pursue any
remedy against the Borrower hereunder or to mitigate damages or to assert any
right or to pursue any remedy under any of the agreements, instruments or
documents for the time being comprising the Collateral against any other par-
ty or parties thereto or to assert any right or to pursue any remedy against
States Marine Corporation (whether in its individual capacity or in its ca-
pacity as agent, for the Borrower) under the Fiscal Agency Agreement; (iii.)
any waiver, consent or other action or acquiescence by the Bank at any time
or times in respect of (A) any default by the Borrower in the performance of
or the compliance with any term, covenant, condition or provision contained
herein, or (B) any default under any of the agreements, instruments or docu-
ments for the time being comprising the Collateral by any other party or par-
ties thereto, or (C) any default by States Marine Corporation (whether in its
individual capacity or in its capacity as agent for. the Borrower)- in the per-
formance of or the compliance; with any term, covenant, condition or provision
contained in the Fiscal Agency Agreement; or (iv) the existence or creation
at any time or times of any claim, defense, right of set-off or counterclaim
of any nature whatsoever of the Borrower against the Bank. The Borrower
hereby irrevocably assents to and waives notice of any and all events, condi-
tions, matters and things hereinabove specified in clauses (i) through (iv),
inclusive, of the foregoing sentence of this paragraph (e) and further hereby
irrevocably waives presentment, demand, notice, protest and all other demands
and notices in connection with: the delivery, acceptance, performance, default
or enforcement of this Note or of any Collateral.

Section 9. Borrower's Representations and Warranties. The Borrower
hereby represents and warrants to the Bank that:

(a) The Borrower is an individual residing on the date hereof at
597 Main Street, Hingham, Massachusetts 02053.

(b) Except for the security interests granted hereby, the Borrower
is the absolute and lawful owner of the Collateral. No part of the Collater-
al is subject to any mortgage, assignment, lien, pledge, charge, security in-
terest or other encumbrance of kind whatever other than the security inter-
ests granted to the Bank hereby. No financing statements, mortgages, assign-
ments, security agreements or deeds- of trust have been filed with respect to
all or any part of the Collateral other than such as relate to the security
interests granted to the Bank hereby.
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(c) This Note has been duly executed and delivered to the Bank by
the Borrower, and the agreements of the Borrower contained herein constitute
legal, valid and binding obligations of the Borrower enforceable against the
Borrower in accordance with their respective terms.

(d) The Borrower has heretofore furnished the Bank with a personal
financial statement of the Borrower. Such financial statement is materially
accurate and complete and presents fairly the financial condition of the
Borrower as of a recent date. The. Borrower did not have, as of the date of
such financial statement, any material liabilities or obligations, secured or
unsecured (whether certain, contingent or otherwise), which were not re-
flected in the financial statement referred to above. No changes have oc-
curred in the assets, liabilities or financial condition of the Borrower from
that reflected in the financial statement referred to above which, indi-
vidually or in the aggregate, have been materially adverse.

Section 10. Further Covenants of the Borrower. The Borrower hereby
further covenants and agrees with the Bank that, from the date hereof and un-
til such later date as all of the Obligations are paid and satisfied in full:

(a) The Borrower will not. at any time or times, without the ex-
press prior written consent of the Bank, (i) take any action to cancel, ter-
minate or rescind, or agree or consent to any cancellation, termination or
rescission of, the: Fiscal Agency Agreement, the Management Agreement or any
other Management Agreements or any Leases which shall at any time hereafter
be made or otherwise entered into by the Borrower, (ii) waive, release or
discharge,, or agree or consent to any waiver, release or discharge of, any
obligation or liability of the Manager or States Marine Corporation to the
Borrower under the. Fiscal Agency Agreement, the Management Agreement or any
obligation or liability of any person to the Borrower under any other Manage-
ment Agreements or any Leases which shall at any time hereafter be made or
otherwise entered into by the Borrower, (iii) agree or consent to any act or
omission by the Manager or States Marine Corporation which would constitute a
default by the Manager or States Marine Corporation in the performance of or
compliance with any term, covenant or provision of the Fiscal Agency Agree-
ment or the Management Agreement, (iv) agree or consent to any act or omis-
sion by any person which would constitute a default by such person in the
performance of or compliance with any term, covenant or provision of any
other Management Agreements or any Leases which shall at any time hereafter
be made or otherwise entered into by the Borrower, (v) agree or consent to
any modification or; amendment of, or any supplement or addition to, the Fis-
cal Agency Agreement, the Management Agreement or any other Management Agree-
ments or Leases which shall at any time hereafter be made or otherwise en-
tered into by the Borrower, (vi) make or otherwise enter into any Management
Agreements (other than the Management Agreement) or any Leases, or (vii) ex-
tend or renew, or agree to any extension or renewal of, any Management Agree-
ments or any Leases.
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(b) The Borrower will not at any time or times, without the ex-
press prior written consent of the Bank, (i) use or employ any of the Cars or
knowingly permit or authorise any of the Cars to be used or employed in any
way or for any purpose which might impair the security interests granted to
the Bank hereby, (ii) sell, offer for sale or agree to sell any of the Cars
or otherwise authorize or permit any person or persons (including the Manag-
er) to sell, offer for sale or agree to sell any of the Cars, (iii) transfer
or dispose of any of the Cars or otherwise agree or consent to any transfer
or disposition of any of the Cars, (iv) refuse to permit or otherwise object
to the making of any alterations, modifications, improvements or additions to
the Cars or any of them of. the kind described in Section 8(c) of the Manage-
ment Agreement, or (v) take or omit to take any action, the taking or omis-
sion of which shall result in the withdrawal of all or any of the Cars from
the Management Program (as defined, in the- Management Agreement) or the termi-
nation of the Management Agreement; or the Fiscal Agency Agreement.. If any of
the Borrower's legal representatives shall, within sixty days after the death
of EDWARD GELSTHORPE, request the Bank's consent for the sale or other dispo-
sition of all of the Cars, then the Bank will grant such consent; provided,.
however, that the Bank's obligation to grant such consent is subject to the
condition that arrangements satisfactory to the Bank shall be made for the.
payment by or on behalf of the Borrower of all of the Obligations in full
upon or in connection with such sale or other disposition of all of the Cars.

(c) The Borrower will not at any time or times (i) create, assume
or incur, or suffer to be created, assumed or incurred, or permit to exist,
any mortgage, lien, pledge, charge, security interest or-other encumbrance of
any kind in respect of, the Collateral, or any part thereof, excluding, howev-
er, from, the operation of this paragraph (c), (A) the security interests
granted to the Bank hereby, and (B) materialmen's, mechanics', workmen's, re-
pairmen's or other like liens arising in respect of the Cars in the ordinary
course of the use or operation of the Cars, provided, that the Borrower will
pay and discharge, or otherwise cause to be paid and discharged, as required
by Section 10(f) hereof, all debts, damages and liabilities which have given
rise, to any such liens referred to in this clause (B) and that any such liens
so referred to shall be permitted to exist only so long as there shall exist
no danger that any such liens will be asserted or otherwise enforced against
any of. the Cars, or (ii) take or knowingly omit to take any action, the tak-
ing or. omission of which would prejudice, delay or impair in any way whatso-
ever all or any of the rights, remedies, powers and privileges of the Bank
hereunder.

(d) The Borrower will duly perform and comply with all of the
agreements and conditions to be performed and complied with by it under the
Fiscal Agency Agreement, under the Management Agreement and under any other
Management Agreements or any Leases which shall at any time hereafter be made
or: otherwise entered into by the Borrower.
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(e) The Borrower will insure each of the Cars or otherwise cause
each of the Cars to be insured in the name of the Borrower or in the joint
names of the Borrower and any manager and/or lessee for the time being of the
Cars in such amount or amounts as the Bank may from time to time stipulate
and against all such risks as the Bank may from time to time stipulate. The
Borrower will effect all of such insurances, or otherwise cause all of such
insurances to be effected, with such reputable insurance companies or under-
writers as the Bank shall approve. All of the insurances required to be car-
ried and maintained on or with respect to the Cars shall name the Bank as a
loss payee- and shall be taken out in such manner as shall create a first
priority security interest in. such insurances in the Bank, for which purpose
the Borrower shall at all times act in accordance with the requirements of
the Bank. All policies or contracts of insurance which shall at any time or
times be obtained in respect of the Cars shall be satisfactory to the Bank in
form and substance. The Borrower will notify the Bank in writing, and will
cause each of the insurers of the Cars to agree with the Bank, (each such
agreement to-be-in, form-and substance satisfactory to the Bank) to-notify the
Bank in writing,, (i) of any cancellation of any of the Insurances, (ii) of
any proposed alteration in any of the Insurances, (iii) of any failure to
pay, as and when the same shall become and be due and payable, any premium in
respect of any of the Insurances, and (iv) of any other act or omission which
might invalidate or render unenforceable, in whole or in part, any of the In-
surances. . • > . . ' . . .

(f) The Borrower will pay and discharge, or. otherwise cause to be
paid, and: discharged, when the same shall become due and payable, all debts,
damages and liabilities whatsoever which have given or may give rise to any
liens on or claims enforceable against the Cars or any of them.

(g) The Borrower will furnish or cause to be furnished to the
Bank: -

(iX not later than ninety (90) days after the end of each
calendar year, the personal financial statement of the Borrower, such per-
sonal financial statement to be in the form of the personal financial state-
ment annexed hereto as Exhibit C, appropriately completed and signed by or on
behalf'of the Borrower and to be materially accurate and complete and to pre-
sent fairly the financial condition of the Borrower as of the end of such ca-
lendar year;

(ii) with reasonable promptness, such other information re-
specting the assets, liabilities and financial condition of the Borrower as
the Bank may from time to time reasonably request;

(iii) with reasonable promptness, all such information regard-
ing the Cars, the Management Agreements, the Leases and the Insurances as the
Bank may from time to time reasonably request; and
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(iv) immediately upon the occurrence of any such change, writ-
ten notice of any change in the Borrower's address from that shown in Section
9(a) of this Note.

(h) The Borrower will pay to the Bank, on demand by the Bank at
any time or times, all moneys whatsoever which the Bank shall or may reason-
ably expend, be put to, or become and be liable for, in or about the protec-
tion, maintenance or enforcement of the security interests granted to the
Bank hereby or in or about the exercise by the Bank of all or any of the
rights, remedies, powers and privileges vested in the Bank hereunder.

(i) The Borrower will, at any time or times upon the written re-
quest of the Bank, and without any expense to the Bank, execute, acknowledge
(if appropriate) and deliver, or. cause to be executed, acknowledged and de-
livered, any and all such further assurances and other agreements, instru-
ments and. documents and take or cause to be taken such other action as .shall,
in the opinion of the Bank, be necessary at any time or times in order (i) to
give full, effect to this Note and to the Fiscal Agency Agreement, (ii) to
maintain, preserve, safeguard and continue all or any of the rights, remed-
ies, powers and privileges of the Bank under this Note and in. the Collateral
and under the Fiscal Agency Agreement, or (iii) to protect the security in-
terests granted to the Bank hereby.

Section 11. Events of Default and Remedies.

._ (a) The. occurrence of any one or more of the following events
shaliTcons'titutean "Event of. Default":

x

(i) any principal, interest or other sum payable to the Bank
under this Note shall not be paid to the Bank punctually when due; or

(ii) any representation or warranty made by or on behalf of
the Borrower in this Note or otherwise in writing in connection with this
Note shall prove: to have been untrue or incorrect on or as of the date on
which such representation or warranty was made; or

(iii) the Borrower shall fail to perform, comply with or satis-
fy any other covenant, agreement: or obligation which is contained in this
Note and which is to be performed,, complied with or satisfied by the Borrow-
er;, or

--. (iv) the Borrower shall fail to perform, comply with or satis-
fy any covenant, agreement or obligation which is contained in the Fiscal
Agency Agreement, the Management Agreement or in any other Management Agree-
ments or any Leases and which is to be performed, complied with or satisfied
by the Borrower; or
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(v) States Marine Corporation (acting in its capacity as
agent for the Borrower under the Fiscal Agency Agreement) shall fail to per-
form, comply with or satisfy any covenant, agreement or obligation which is
contained in the Fiscal Agency Agreement and which is to be performed, com-
plied with or satisfied by States Marine Corporation; or

(vi). any substantial loss, theft, material damage or destruc-
tion of or to the Collateral shall occur which is not adequately covered by
the Insurances, or any levy on the Collateral or seizure or attachment, there-
of by legal process shall occur which is not discharged forthwith upon the
Borrower's receipt of notice thereof; or

(vii) all or any part of the Collateral shall be sold, trans-
ferred, assigned or disposed of, by operation of law or otherwise, without
the prior written consent of. the Bank; or

(viii) the death, dissolution, termination of existence, insol-
vency, business failure, appointment of a receiver for any part of the prop-
erty of, assignment for the benefit of creditors by, or the commencement of
any proceeding under' any bankruptcy or insolvency laws by or against the Bor-
rower shall occur; or

(ix) the Fiscal Agency Agreement shall terminate or otherwise
cease to be in full force, and, effect, or any period of time shall.elapse dur-
ing which no Management Agreements, in form and substance satisfactory to the
Bank, shall be in full, force: and effect in respect of any one or more of. the
Cars; or

(x) anything shall be done or omitted to be done by the Bor-
rower which, in the reasonable opinion of the Bank, shall imperil the secu-
rity interests granted to the Bank hereby; or

(xi) any event shall occur or any condition shall exist which,
in the reasonable opinion of the: Bank, shall impair the ability of the Bor-
rower to pay and perform all or any part of the Obligations.

(b) If any Event of Default shall occur:

(i) The Bank may,, by giving notice to the Borrower, declare
all of the Obligations, including the entire unpaid principal of this Note,
all of the unpaid interest accrued thereon and all (if any) other sums pay-
able by the Borrower to the Bank hereunder to be immediately due and payable.
Thereupon, all of the Obligations shall forthwith become and be due and pay-
able by the Borrower to the Bank without any other notice and without pre-
sentment for payment, demand, protest or notice of protest or any other for-
malities, of any kind, all of which are hereby expressly waived by the Bor-
rower.
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(ii) The Bank may proceed to protect and enforce all or any of
its rights, remedies, powers or privileges under this Note by action at law,
suit in equity or other appropriate proceedings, whether for specific perfor-
mance of, any covenant contained in this Note, or in aid of the exercise of
any power: granted to the Bank herein.

(iii) The Bank shall have in any jurisdiction where enforcement
is sought, in addition to all other rights and remedies, the rights and rem-
edies of a secured party under the Uniform Commercial Code of Massachusetts,
including, without limitation, the right to take possession of the Collater-
al. The Bank will, at least five days prior to taking possession of any of
the Cars, give to the Borrower notice of the Bank's decision to take posses-
sion of the Cars. The Borrower will, upon: demand by the Bank, but at the ex-
pense of the Borrower, make the Collateral available to the Bank at a place
and; time designated by the Bank which is reasonably convenient to-both part-
ies. The Bank will give the Borrower at least five days' prior written no-
tice of the time and place of any public sale of the Collateral or of the
time, after which any private sale or any other intended disposition of the
Collateral is to be made.

Section 12. Provisions of General Application.

(a) All notices, requests, applications and other communications
pursuant hereto shall be in writing, either delivered in hand or sent by
first-class mail, postage prepaid, or by telex or telegraph, addressed as
follows: (i) if to the Borrower, at.597 Main Street, Hingham, Massachusetts
02053; (ii) if to the Bank, at 100 Federal Street, Boston, Massachusetts
02110, marked "Attention: James; F. Notman, Jr., Assistant Vice President";
or (iii) to such other address as either party hereto shall have designated
in a written notice to the other party hereto.

(b) This Note shall be binding upon the Borrower and the succes-
sors, assigns, heirs, executors, administrators and other legal representa-
tives of the Borrower. This Note shall inure to the benefit of the Bank and
its successors in title and assigns.

(c) Without prejudice to any of the other provisions of this Note,
the Borrower shall pay to the' Bank, on demand by the Bank at any time or
times, any and all costs, charges, expenses and other sums expended, paid or
debited in account by the Bank, whether by itself or through any attorney,
delegate, substitute or agent, for any of the purposes referred to in this
Note or the Fiscal Agency Agreement or otherwise howsoever in relation to the
security interests granted to the Bank hereby, including, without limitation,
the. remuneration of any such attorney, delegate, substitute or agent and of
any other servants or agents employed by the Bank for any such purposes, and
any and all other costs, charges and expenses (including, but not limited to,
the fees and disbursements of lawyers) which have been or which shall at any
time or times hereafter be incurred or sustained by the Bank in connection
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with the preparation, execution and delivery of this Note and the Fiscal
Agency Agreement, the preparation, execution and delivery of any variations
or supplements hereto or thereto or the making of the Loan, or in the main-
tenance, preservation, protection, realisation or enforcement of, or the
collection and recovery of any moneys from time to time arising under, such
security interests, or in insuring, inspecting, repairing, maintaining, com-
pleting, managing, letting, realising or exercising any other power, autho-
rity or discretion in relation to the Collateral or any part thereof, or
otherwise incurred under any provision of this Note or the Fiscal Agency
Agreement, to the intent that the Bank shall be afforded a full and unlimited
indemnity in respect thereof, and, until so repaid, the payment of all such
costs, charges, expenses and other sums shall be secured by the Collateral
(but without prejudice to any other remedy, lien or security available to the
Bank).

(d) Regardless, of the adequacy of any Collateral, any deposits or
other sums at any time credited by or due from the Bank to the Borrower may
at any time or times, without notice to the Borrower or compliance with any
other condition precedent now or hereafter imposed by statute, rule of law or
otherwise (all of which are hereby expressly waived by the Borrower), be ap-
plied to or set off against all or any of the Obligations by the Bank.

(e) This Note and the rights and obligations of the parties here-
under shall, except as otherwise expressly provided herein, be governed by
and: interpreted and determined in accordance with the laws of Massachusetts.
This Note' is intended to take effect as a sealed instrument.

(f) This- Note shall be executed in two counterparts. One of such
counterparts shall be filed with the Interstate Commerce Commission.

IN WITNESS WHEREOF, this Note has been duly executed under seal by
EDWARD GELSTHORPE on the day and in the year first above-written.

(SEAL)

EDWARD GELSTHORPE

The foregoing Promissory Note and Security Agreement and all of the terms,
conditions and provisions contained therein are hereby accepted by THE FIRST
NATIONAL BANK OF BOSTON as of the 7/4- day of June, 1979.

THE FIRST NATIONAL BANK OF BOSTON'



EXHIBIT A

EXHIBIT A TO THE FOREGOING PROMISSORY NOTE AND SECURITY AGREEMENT, DATED
APRIL 26, 1979

IDENTIFICATION OF THE CARS

The Cars referred to in the said Promissory Note and Security Agreement
are 100-ton covered-hopper railroad freight cars having a capacity of 4,550
cubic feet each. The Serial Number of each of the Cars and the Reporting
Mark of each of the Cars (in each case, as at the date hereof) are set
forth below:

SERIAL NUMBERS REPORTING MARKS

810345 GNWR
810346 GNWR
810367 GNWR



EXHIBIT B

EXHIBIT B TO THE FOREGOING PROMISSORY NOTE AND SECURITY AGREEMENT, DATED
APRIL 26, 1979

STATES RAIL SERVICES

The First National Bank of Boston
100 Federal Street
Boston, Massachusetts 02110 May , 1979

Re: Promissory Note and Security Agreement,
dated April 26, 1979, Executed and De-
livered to The First National Bank of
Boston by EDWARD GELSTHORPE

LOAN APPLICATION

Dear Sirs:

Pursuant to Section 2(b) of the Promissory Note and Security Agreement,
dated April 26, 1979 (the: "Note"), executed and delivered to The First Na-
tional Bank of Boston by EDWARD GELSTHORPE (terms defined in the Note having
the same respective meanings herein as therein), the undersigned, as agent
for the Borrower,, hereby makes written application to the Bank for the Loan
in the: principal amount of SEVENTY-NINE THOUSAND EIGHT HUNDRED AND SEVENTY-
FIVE DOLLARS ($ 7 9 , 875 . 00 ).

In accordance with Section 2(b) of the Note and Section 3.2 of the Fis-
cal Agency Agreement, the undersigned^ as agent for the Borrower, hereby ir-
revocably directs the Bank to advance the Loan to the Borrower on June ,
1979, and to pay the entire proceeds of the Loan to the undersigned (as agent
for the Borrower) on June , 1979, by causing such proceeds to be credited
to checking account No. 5286504 (States Rail Services, General Account as
Agent) maintained by the undersigned with the Bank.

The undersigned, as agent for the Borrower, hereby further irrevocably
directs, the Bank to transfer from savings account No. maintained
with the Bank by the undersigned, as agent for the Borrower, to checking ac-
count No. 5286504 (States Rail Services, General Account as Agent), the sum
of $

The undersigned, as agent for the Borrower, hereby irrevocably directs
the Bank to make the said transfer of such sum on June: , 1979.

The undersigned does hereby represent and warrant to the Bank (a) that
each of the Cars has been, delivered to and accepted by the undersigned, as



agent for the Borrower; and (b) that part of the unpaid balance of the Pur-
chase Price which is payable to the Manufacturer will be paid in full by the
undersigned to or for the account of the Manufacturer on June , 1979.

Very truly yours,

STATES MARINE CORPORATION (acting as
agent for the Borrower by and through
its division, STATES RAIL SERVICES)

By;



SCHEDULE A • U.S. GOVERNMENTS & MARKETABLE SECURITIES

NumOer o! Snares
o' Pace value iSonasi Description

•

in Name O' Are Tnese
piedgea"5 Market

value

SCHEDULE B - NON-MARKETABLE SECURITIES
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SCHEDULE C • PARTIAL INTERESTS IN REAL ESTATE EQUITIES
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Mortgage
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SCHEDULE D - REAL ESTATE OWNED

Address 4 Type- Title in
0' Property Name Of

Date
Acquires Cost Market

Value
Mortgage
Maturity

Mortgage
Amount

SCHEDULE E - LIFE INSURANCE CARRIED, INCLUDING N.S.L.I. AND GROUP INSURANCE
Na<Tie 0' . . . • Owner Of Benefinarvinsurance Company. . Policy . - ' Beneficiary

Face
Amount

Policy
Loans

Casn Surrende'
value

SCHEDULE F - BANKS OR FINANCE COMPANIES WHERE CREDIT HAS BEEN OBTAINED

Name 4 Address • Credit in Secured Or
Of Lender The Name Of Unsecured'

Ongma;
Date

H.gn
Credit

Current
Balance

The Information contained In this statement is provided lor the purpose of obtaining, or maintaining credit with you on behalf of the

In your favor. Each undersigned understands that you are relying on the Information provided herein (Including the designation made as to
ownership of property) In deciding to grant or continue credit Each undersigned represents snd warrants that the Information provided 13 true
and complete and that you may consider this statement as continuing to be true and correct until a written notice of a change is given to you by
the undersigned. You are authorized to make all Inquiries you deem necessary to verity the accuracy of the statements made herein, and to
determine my/our credltworthiness. You are authorized to answer questions about your credit experience with me/us.

Signature (Individual).

S.S No Date ot Birtn.

Signature (Other Party).

S3. No Dale ot Bmn_

Date Signed. 19-



For Borrower:

STATE W

COUNTY OF

On this / --- day of Ĵ f̂ -̂" ' ,. 1979, before me personally appeared
EDWARD GELSTHORPE, to me personally known to be the person described in and
who executed the foregoing instrument as Borrower, and he acknowledged that
he signed and delivered the foregoing instrument as his free act and deed.

No ta/ryx Public^

[Notarial Seal] My commission e x p i r e s - . c . 3<?.

For The' First National Bank of Boston:

COMMONWEALTH OF MASSACHUSETTS)
) ss.

COUNTY. OF SUFFOLK )

On- this-,a'i"h day of June, 1979, before me personally appeared
A/ * '"isWj J<f. , to me personally known, who being by me duly sworn,
says that he is an #s&r. V'<z* /?*££ of The First National Bank of Boston
and that the form of acceptance on the foregoing instrument was executed by
him on behalf of The First National Bank of Boston, and he acknowledged that
the execution of the form of acceptance on the foregoing instrument was duly
authorized by and was the free act and deed of The First National Bank of
Boston.

Notary Public. f /
^ ARTHUR J. POTTO, NotoJ

[Notarial Seal] My commission expires: «* Commission Expires. tone 2,


